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PAID  UP  OIL  AND  GAS  LEASE 

and  XTO  Energ^  fcc,  JSE^^*^  K  ™  ^  LeSS- 

(the  "leased  premises")  mTmrn^^^T^Si  T  u"*  deSCnbed  °"  Exhibit  "A"  at,ached  her*o 
reversion,  prescription  or  oS  SuJ^f  f g,    *  ,here'n  Wh'Ch  LeSSOT  may  hereafter  ac1uir«  bV 

For  purposes  of  ,L  L^ e^oTand  gfs"  mean"^  t?       ^rlf1**  Pr0dUCing  a"d  oil  and  »» 

elements  produced  through  a  well  bor^'Oir  iL,         T  8!S60US  h>«h«**<»»       their  constituent 

hydrocarbons  produced  through  a will  b^.  "G  s"  inc  ude s^ZtZll'/'T^u  "**  ^  a"d  »™» 
as  hydrocarbon  gases   Expressly  excluded  fi™ L  T  de  and  0ther  con™«-<=ial  gases,  as  well 

premises  shall  include  all  sCs  an^rel  ,,re,K  t      'j8""6'  C°a1'  SUlto  and  other  like  minera'«   The  leased 

execute  a,  ^Tr^ZytmTr^oTsn^T;         ^  "*  ^  Lessor  a^  to 

accurate  description  onbfleZtS  ln7^u  LT         "  for  a  more  comPlete  or 

was  originally  paid,  Lessee  s^nXTddSoJal  bonuTT, \h ^  ^l!"™'  than  ,hat  for  which 

Lease  was  acquired  For  O^^X^Tt^  ?  "f  ""V"  ^  ^  WaS  0riginally  Paid  when  this 
acres  specifj  on  Exhibit  -A^1£SZ^^^^^  -  ^  °f 

this  Leased  be™r  atr^  ?3j  ^  ZfK  T^r  ^ '°      ^  Pr°Visi°nS  C°D,ained  herei". 

oil  or  gas  or  other  substances  coSB,™  e  nroH,  ^  °f  (*e  >maiy  and  for  as  lo"8  ,hereaft^  as 

pooled  therewith,  or  this  Lease^^  P-ises  or  from  lands 

Lessor  as  S£  (^^^^2^^  ""^  f""  h«"nte  sha"  be  Paid  by  L^e  to 
twenty  five  percent  (25%)  o  such  to t  del^eZ".      "  ^  '  T1"*  ^'"^ the  ^  sha11  be 

credit  at  the  oil  purchaser's  tna^SSi^^StatV^8  fcC"  '°  ^  ?  ^  Wdlhead  °r  '°  Lessor's 
production  at  the  wellhead  markeVprice ,Ln  o Lf^sha"  bave  *e  continuing  right  to  purchase  such 

same  field,  then  in  the  nearest  filTwWch S  si  h  a  ITeZ^^  H  "°  ^F™  ^  P™""8  " the 
and  (b)  for  gas  (including  casinehead  «>  7,  ^  P^yailmg  pnce)  for  product.on  of  similar  grade  and  gravity; 
1^l25%UthcS^^rL^it^  S"b^ncesfcov^d  h^by,  the  royalty  shall  be  twenty  five 
par.  of  ad  valorem  taxes  ^p^uction  ^ancTor  other  J      ,  '  * the  P°iW  °f  Sale' less  a  Proportionate 

deductions  described  below;  S^^T^LT^vTST         ^  P™'^  U"affiliated  ,hird  Pa^ 

prevailing  wellhead  market  price  wMformlta^n ^  f  ^  ,contlnu,ng  "ght  to  purchase  such  production  at  the 
prevailing8  in  the  same  StoT^^Sl'S  °?  Mme        (°r  if  there  is  n0  -ch  price  then 

purchase  contracts  entered  into  on  Z ^  same  or ntrest  LT    l^f'^  P^ T™™*  l°  COm^rMe 

purchases  hereunder.  If  at  the  end  of  the  pTma^ ^anvl.wfh  *  ^  °"  ^  LeSSee  c0"»n™ces  its 
lands  pooled  therewith  are  capable  ol^ Xdta?  In  nr  1  Y  T  f  °"e  °r  more  wells  on  the  leased  Premise^  or 
such  well  or  wells  are  ^M^^^^^^T^  ZTl  ^  ™  ^  <,UantitieS'  but 
nevertheless  be  deemed  to  be  predKinTm^n^JSr^T  .1  8  S,°'d  by  LeSS6e'  SUch  We"  or  wells  shal1 

been  drilled  but  not  traced  sZ\t ^delmj TZluTrfnZ  the  pUrpose  of  ™intaining  this  Lease.  A  well  that  has 
consecutive  days  such  well  or Tells ^^relto  m  or t  H  ^'"f  Paymg  qUantitieS'  If  for  a  ^  of  ni^ty  (90) 
shut-in  royalty  of  fifty  lollars  7$7oZ n  ~  IZ  l?  1"  ^fT  *  n°'  being  S°'d  by  Lessee' then  Le^e  shall  pay 
thereafter  on  or  before  iffiS  hTend  oS  /  ,he  end  °f  Said  ^  ^  and 

therefrom  is  no,  being  sold  b^^p^t^  haUf  ZlIT  6 1 °KWe"S  "°  ^  "  pr°duCtion 
or  if  production  is  being  sold  by  LweJfiWmoft^l  tin  ^  otiwwise  being  maintained  by  operations, 
shut-in  royalty  shall  be  due  untU  eTd  ofThe  ^  <Sv ^  %°  n  ^  le3Sed  PremiSeS  °r  lands  P°°led  therewi,b.  »o 
Notwithstanding  anything  to  the  cltrarv  herein  P  7  f™'"*  CeSSati°"  °f  SUch  °Pera,ions  or  Production, 
primary  term,  liseTshafl  no, ^^Le  "he  rTghUo  ^ll*^  "t'l  ^  ^  ^  ^  *e  eXPira'ion  of  the 
single  period  of  up  ,o  two  (2)  consiu.tve  yea's  06  by  P^6"1  °f  ShUt"in  r0^  for  more  than  a 

Plan,  in  ™«  ™*  ^h  are  processed  in  a  processing 

of  the  proceeds  received  or  the  market  v^lue ^nhe  ol  t  '  ^  ,nt«reSt'.sha11  be  cal^lated  based  upon  the  highe? 
produced  and  saved  hereunder  wlch  te  sold  to  P  eX  *° ZT™^  Sm^lV'  °n  0il'  gaS  and  other  sub^nces 
higher  of  the  market  value  ofTheprlc"  o  so  Id  and  tte  nTncLf  "V?ti"  Sha"  be  Paid  based  UP°"  tb« 

anything  ,o  the  contrary  herein,  S^^ffi^tSSvT  *  ^  Said  No'with^andi„g 
any  of  Lessor's  royalty  bear  any  m^^^r^Ty      ^  °r  paid  by  Lessee'  in  no  event  sha» 

gathering,  dehydration,  comprelsiorsenaratinn  1,LP    ?  ^  Post"Production  costs,  including  costs  of  lifting, 

or  for  construction,  operaZTr  ol  of  a„v  manufacture-  Pressing,  treating  or  marketing 

gas  produced  from  the  leased  prem^eTor  Ldfooold  ,hl  °  hher/aC1"ty  0r  e"uiPme"t  ^  processing  or  treating  oil  or 
less  than  Lessee  in  sales  to  rZZate  P  "h'      "0  ^  Sha"  LeSsor  receive  a  Price  greaterThan  or 

tenpercenU.O^o^;^ 

s      ng  interest  or  Lessee  or  in  which  Lessee  owns  more  than  ten  percent  (10%)  of  the 


outstanding  voting  interest;  or  (ii)  a  corporation,  joint  venture,  partnership  or  other  entity  in  which,  together  with  Lessee 

nZ^Z  T6"'  ■  °%)  °f  ^  °UtStandin8  V°ting  ^  °f  ^ the  Lessee  and  <he  other  «^oSS*v££ 
partnershtp  or  other  entity  is  owned  or  controlled  by  the  same  person  or  group  of  persons. 

«hm£  ^HnSf^'  A!.'  $^Ut"in  °r  ""I6''  r0ya"y  paymentS  Under  this  Lease  sha"  be  1*^  or  tendered  to  Lessor  at  the 

ofZm  ^  '  r  Tn  addMi  °r  ,0  Lef  °r'S  Credit  at  SUCh  dep°sit0ry  inS,i,ution  as  Lessor  mav  P™vide  written  notice 
of  from  time  to  time.  All  payments  or  tenders  may  be  made  in  currency,  by  check  or  by  draft. 

"drv5h0le"^t^0|I?H'i'1',nb'irati?nS,  If  Leff  ,drillS  3  We"  wWch  is  inCapable  of  Pacing  in  paying  quantities  (a 
dry  hole  )  on  the  leased  premises  or  lands  pooled  therewith,  or  if  all  production  (whether  or  not  in  paying  quantities) 
permanently  ceases  from  any  cause,  including  a  revision  of  unit  boundaries  pursuant  to  the  provisions  of  Section  6  or  the 
nev^lfy  gOVemmfal  au,thority>  ia  «»  event  this  Lease  is  not  otherwise  being  maintained  in  force  it  shall 
nevertheless  remain  in  force  if  Lessee  commences  operations  for  reworking  an  existing  well  or  for  drilling  an  additional 

hundr^  dZ  mmV  T  °r  T0rin8  Production  on  the  Ieased  P^ses  »  'ands  pooled  therewith  within  one 
*ft™,h        t  ^  tYn  after™mPletlon  of  operations  on  such  dry  hole  or  within  one  hundred  and  eighty  (180)  days 

o.hlT  h  ?     Lpr0duCtl°n-   If  a'  **  end  °f  the  Primary  term'  or  at  anv  time  thereafter,  tW.  Lease  is  no 

catTate^  * Z17         ,  ^  *  ^"i"8'  rCWOrking  0r  ^  other  <*^*>«»  reasonably 

calculated  to  obtain  or  restore  product,on  therefrom,  this  Lease  shall  remain  in  force  so  long  as  any  one  or  more  of  such 

P™8?    Wlth  no  cf  Sati°°  °f  m°re  tha"  mne,y  (90)  ^ecutive  days,  and  if  any  such  operations  result  in 
ntnH^  ft     *  ?  °7aS  °r  other,substances  hereby,  as  long  thereafter  as  there  is  production  in  paying 

nZ  «  h  a  r  T  n  ^  ?ndS  P°0led  thereWitL  After  comPletion  of  a  well  capable  of  producing  in  paying 
quant.ties  hereunder,  Lessee  shall  dr.ll  such  additional  wells  on  the  leased  premises  or  lands  pooled  therewith  as  S 

forZS  r  Trt0;  T  dri"  Under  thC  Same  "  Stoilar  ™tances  (a)  to  develop  Jleased  premises  as  to 
format.ons  then  capable  of  producing  m  paying  quantities  on  the  leased  premises  or  lands  pooled  therewith,  or  (b)  to 

C™U  IT  FT?™  m  uncomPensated  drainage  %  any  well  or  wells  located  on  other  lands  not  pooled 
her^m!  "°  l°  **"  ^P10^  wells  or  ^  additional  wells  except  as  expressly  provided 

mJ' ,  hT^'-. uLeSSCe  u113',1  h3Ve  *e  right  but  not  the  obligati°n  to  pool  all  or  any  part  of  the  leased  premises  or 
mterest  therem  with  any  other  lands  or  interests,  as  to  any  or  all  depths  or  zones,  and  as  to  any  or  all  substances  cove^S 
by  this  lease  either  before  or  after  the  commencement  of  production,  whenever  Lessee  deems  it  necessary  or  proper  to  do 
ZZJ?,  t0P™dent|y  deve  op  or  operate  the  leased  premises,  whether  or  not  similar  pooling  authority  ex£s  with 
respectto  such  other  lands  or  mterests;  provided,  however,  that  the  entire  leased  premises  cVvered  by  this  Lease  s4lTbe 
wel^wf tlT  ^reated  P— tto  the  pooling  authority  granted  herein.  The  unit  formed  by  such  pooling  for  an  oil 
nle^t noo/A  °„H  f  completion  shall  not  exceed  eighty  (80)  acres  plus  a  maximum  acreage  tolerLe  often 

percent  (10/„),  and  for  a  gas  well  or  a  horizontal  completion  shall  not  exceed  six  hundred  forty  (640)  acres  plus  a 
maximum  acreage  tolerance  often  percent  (10%);  provided  that  a  larger  unit  may  be  formed  for  an  oil  well  or  gas  well  or 
horizontal  completion  to  conform  to  any  well  spacing  or  density  pattern  that  may  be  prescribed  or  permitted  by  any 

eZTT™*  y        8  r^011 10  d°  Sa  For  the  PurP°se  of  the  foregoing,  the  terms  "oil  well"  and  "gas  well" 

shall  have  the  meanings  prescribed  by  applicable  law  or  the  appropriate  governmental  authority,  or,  if  no  definition  is  so 
prescribed,  oil  well  means  a  well  with  an  initial  gas-oil  ratio  of  less  than  100,000  cubic  feet  per  barrel  and  "gas  well" 

^XJ^tZT"^/^  "'J0  °f  100,000  CUbiC  feet  °r  mOTe  Per  baire1'  baS6d  °n  24-hour  P^ion  test 
conducted  under  norma  producng  conditions  using  standard  lease  separator  facilities  or  equivalent  testing  equipment; 

rl-vni  'ZOn,a' T"  meanS  3  We"  "  Which  thC  hOTiz0ntal  COmP°nent  of  the  ^oss  completion  interval  in  th 

reserve*  exceeds  the  vertica  component  thereof.  In  exercising  its  pooling  rights  hereunder,  within  ninety  (90)  days  of 

Z2l  , ?T  k  66  Sha"  filC  °f/eC°rd  3  Written  declaration  describing  unit  and  stating  the  effective  date  of 
pool.ng  which  may  be  retroact.ve  to  first  production.  In  the  event  Lessor's  acreage  is  included  in  a  well,  all  of  Lessor's 

ZZZ  f  £  ?  ,5  P/Oduc"on'  ^I'ing  or  reworking  operations  anywhere  on  a  unit  which  includes  the  leased 
ZZZT  J? ,   38  "f  *  Wef,e  P^t'on,  drilling  or  reworking  operations  on  the  leased  premises,  except  that  the 

production  on  which  Lessor's  royalty  ,s  calculated  shall  be  that  proportion  of  the  total  unit  production  whfch  the  net 
acreage  covered  by  tins  Lease  and  included  in  the  unit  bears  to  the  total  gross  acreage  in  the  unit.  Pooling  in  one  or  more 
instances  shall  not  exhaust  Lessee's  pooling  rights  hereunder,  and  Lessee  shall  have  the  recurring  right  but  not  the 
obligation  to  rev.se  any  unit  formed  hereunder  by  expansion  or  contraction  or  both,  either  before  or  after  commencement 
f .CfT"'  m  0rdCT,!oconform  to  the  we"  sPadng  or  density  pattern  prescribed  or  permitted  by  the  governmental 
authority  having  jurisdiction,  or  to  conform  to  any  productive  acreage  determination  made  by  such  governmental 
authority.  In  making  such  a  revision,  Lessee  shall  file  of  record  a  written  declaration  describing  the  revLd  unit  and 
stating  the  effective  date  of  revision.  If  the  leased  premises  are  included  in  or  excluded  from  the  unit  by  virtue  of  such 
Z^?'  ,T  u°n  T  P,roduction  on  which  royalties  are  payable  hereunder  shall  thereafter  be  adjusted 
™ 7™ n,  A  absehncefilof  Prod»<=t.on  in  paying  quantities  from  a  unit,  or  upon  permanent  cessation  thereof,  Lessee 
may  terminate  the  unit  by  filing  of  record  a  written  declaration  describing  the  unit  and  stating  the  date  of  termination 
Pooling  hereunder  shall  not  constitute  a  cross-conveyance  of  interests.  If  this  lease  now  or  hereafter  covers  separate 
tracts  no  pooling  or  unitization  of  royalty  interest  as  between  any  such  separate  tracts  is  intended  or  shall  be  implied  or 
result  merely  from  the  inclusion  of  such  separate  tracts  within  this  Lease  but  Lessee  shall  nevertheless  have  the  right  to 
^."T""  ab°Ve  W"h  cogent  allocation  of  production  as  above  provided.  As  used  in  this  paragraph,  the  words 
, *aC'mean  any  !ac  ™*  royalty  ownership  differing,  now  or  hereafter,  either  as  to  parties  or  amounts,  from 
that  as  to  any  other  part  of  the  leased  premises. 

mJL  Pf!a',hterestt .  If  Les™  °twns  I1*8  tha«  the  full  mineral  estate  in  all  or  any  part  of  the  leased  premises,  the 
ha?  hTre^  -'"oyaltles  P^f  hereunder  for  any  well  on  any  part  of  the  leased  premises  or  lands  pooled  therewith 
shall  be  reduced  to  the  proport.on  that  Lessor's  interest  in  such  part  of  the  leased  premises  bears  to  the  Ml  mineral  estate 
m  such  part  of  the  leased  premises. 

tran^jYn'Tr"'   •  °f  ^  LeSSOr  °T  L<wee  Sunder  may  be  assigned,  devised  or  otherwise 

transferred  in  whole  or  in  part,  by  area  and/or  by  depth  or  zone,  and  the  rights  and  obligations  of  the  parties  hereunder 


shall  extend  to  their  respective  heirs,  devisees,  executors,  administrators,  successors  and  assigns  No  change  in  Lessor's 
ownership  shall  have  the  effect  of  reducing  the  rights  or  enlarging  the  obligations  of  Lessee  heVeund* ^  and  no  change  in 
aXTS      6  bmf^  7  LeSSCe  (30)  ^  3fter  LeSSee  ^  bee"  "ed  the  origt^r  ce^tiLd  ordtly 

^2o^r^\trfTM^ng  SUCh  °hange  °f  °WnerShip  ,0  thC  reaS0"able  satisfacti°"  of  L-ee Z 
until  Lessor  has  satisfied  the  notification  requirements  contained  in  Lessee's  usual  form  of  division  order    Exceot  as 

owZlS  thetftT'  >{LeSSZ tranSfCTS  f^'  hereUnder  in  Wh°le  °r  »  Part'  ^  shal^e  rdieve^Tf  a, 
obligations  thereafter  arising  with  respect  to  the  transferred  interest,  and  failure  of  the  transferee  to  satisfy  such 

>1TZ  lhTreSPeCt  t0  ^  "  Sha"  n0t  affect  the  riShts  of  Le*"  with  respect  to  anytat^fnot  so 

transferred.  If  Lessee  transfers  a  full  or  undivided  interest  in  all  or  any  portion  of  the  area  covered  by  tLis  L^ase  the 
obligation  to  pay  or  tender  shut-in  royalties  hereunder  shall  be  divided  between  Lessee  and  the  transf Je  inmopo^Ton  to 
the  net  acreage  interest  in  this  Lease  then  held  by  each.  proportion  to 

recoLle^^llr^H£Bgt7£!^'  ^  ma*  3'  a"y  time  and  from  time  ,0  ,ime'  Oliver  *>  Lessor  in 
recordable  form  or  fie  of  record  a  written  release  of  this  Lease  as  to  a  full  or  undivided  interest  in  all  or  any  portion  of  the 

area  covered  by  this  Lease  or  any  depths  or  zones  thereunder,  and  shall  thereupon  be  relieved  of  all  obligafioT  ZeafW 

cSS^°  TT  80  rdeaSed  ^  ^  releaS6S  a"  °r  a"  Undivid6d  inter6St  in  1- t^Xo  Ae  ^ 
nteTeTl.r  y'  ^  ?  » obhgatan  to  f  y  or  'ender  shut-in  royalties  shall  be  proportionately  reduced  in  accordance  with 
he  net  acreage  interest  retained  hereunder.  In  any  event,  upon  termination  of  this  Lease,  Lessee,  it.  successors  or  assils 

of  Z  L^:0tvZ°^  6  "T"  af  !h  SUCh  ^  °r  ^  °f  th'S  ^  Which  bave  terminat^Th e 
terms  ot  this  Lease.  Upon  the  expiration  of  the  primary  term  of  this  Lease,  upon  the  expiration  of  any  extension  or 

renewa  of  the  primary  term,  or  after  cessation  of  operations  as  provided  herein,  whichever  occurs  la  t  Zs "shaU 

"g  "'"f  b!'°W  °,neJhUndred  feCt  (100'> bd0W  ei,her  <»> the  oeepes.  depth  drilled!  any  weTdr  lied 
on  the  leased  premises  or  on  lands  pooled  therewith  or  (2)  the  stratigraphic  equivalent  of  the  base  of  the  deepest  formation 
producing  or  capable  of  producing  in  any  well  drilled  on  the  leased  premises  or  on  lands  pooled    SwhS is 

SerctSTLT^  n WCVer'  lf  «Tre  "  tbf  iD  °Pera,ionS  °"  the  '-^premises  or  on'laT^W 

SS^^T     remam  m        a        as  ,0  311  depths  80  long  as  no  more  than  ninety  <90>  *Pse 

10     Waiver  of  Surface  Use.  Notwithstanding  anything  to  the  contrary  in  this  Lease,  Lessee  shall  not  enter  upon  the 

six  tunned  S  (^'CTJ  "T"  "  '""j*'8        "  C°ndUCt  "»  °"      leaSed  Premises 

^^^^^^ 

ZZSf^VZZZ" 01  ne,8hbOTh00d  streets  or  th0* in  d*  *£5 

wells  shall^enUo»eriT1\a,SS°Ciated  With  ,Lessee's  ^ted  *>  the  drilling,  completion  and  reworking  of 

me  oil  td  oil ,  r^°"aWe  ™»-  taking  into  consideration  reasonably  available  equipment  and  technology  in 
^M^tn     ^         S  ^  °f  devel°Pment  and  surface  >«  elsewhere  in  the  vicinity  of  Lessee's  Lll 

otaand  the  fact  Lessee  s  operations  are  being  conducted  in  or  near  an  urban  residential  area.  If  Lessee  utilizes  any  non 
electnc-powered  equipment  in  its  operations,  Lessee  shall  take  reasonable  steps  to  muffle  the  sound  hSm  by 
installing  a  noise  suppression  muffler  or  like  equipment.  meieirum  oy 

■     }-t    Regulatory  Requirements  and  Force  Majeure.    Lessee's  obligations  under  this  Lease,  whether  express  or 

Sion  JCCt  10  a"  T!iCab1^  l3WS>  ml6S'  regUla,i°nS  and  Wd-  0f       governmental  futL^ving 

jur  sdiction  including  environmental  regulations,  setback  requirements,  restrictions  on  the  drilling  and  production  of 
wells,  and  the  price  of  oil,  gas  and  other  substances  covered  hereby.  To  the  extent  any  such  laws  rZ  rewktions  or 
orders  are  less  restrictive  than  the  terms  of  this  Lease,  this  Lease  shall  control.  When  Ml£  re^orfi  SucZ  o 
other  operations  are  prevented  or  delayed  by  such  laws,  rules,  regulations  or  orders,  or  by  inability  to  ottamTecessa^ 
permus,  equipment  services,  material,  water,  electricity,  fuel,  access  or  easements  or  by  fire,  flood  advene  wSZ 
conditions,  war,  sabotage,  rebellion,  insurrection,  riot,  strike  or  labor  disputes,  or  by  inability to  obtaf a satis^to™ 
market  for  production  or  failure  of  purchasers  or  carriers  to  take  or  transport  such  production,  oXy  ^olT^TZ 
re. |  onably  within  Lessee's  control,  this  Lease  shall  not  terminate  because  of  such  prevention  or  delayf  and^se^' 
anv  exn  «  "        °vT  ?  dd"y  ^  *  aMeA  t0      term  ^  Le»ee  shall  not  be  liable  for  brSch  of 

fnTerrupS  "  *  ^  ^  Pr°dUCti°n  °r  °,her  operations  are  80  Panted,  dda^ed  or 

thJ3^L?JWMlt!r'  LeSSCe  hereby  re'eaSeS  aDd  dischar8es  Lessor  »nd  fe  owner  of  the  surface  estate,  along  with 
thvr  officers,  employees  partners,  agents,  contractors,  subcontractors,  guests  and  invitees,  and  their  respective 

action  ot  every  nature,  or  other  harm,  including  environmental  harm,  for  which  recovery  of  damaees  is  soueht 
including,  but  not  limited  to,  all  losses  and  expenses  which  are  caused  by  the  actWftieTof  LeTef  tS  office^ ' 
e7e7r^  °f' inCidenta' t0  °r  reSU,tfag  fr0m> the  °Peratfons  <>f  or  for  Lessee  on  or  under  The 

inv  „f  ^!Z™  "  $^  "r.°Perat,0nS  She  °r  that  ""I*  arise  out  of  or  b£  occasioned  by  Lessee's  breach  of 

Further  ,  I«Th    rV'S,0nS  of  *hif.Lease-  or  "y  W  "ther  negligent  or  strictly  liable  act  or  omission  of  Lessee 

lz2st  tn  Z  '  ab'e  f°;'  eX°nerate' indemni^  defend  and  h°ld  h-mless  the  Lessor  Partie 

rfrlJ Z  ela.ms,  hab.lrt.es,  losses,  damages,  actions,  property  damage,  personal  injury  (including  death), 

ZZ^   r,P?SeS'  7  °th?*?rm  f°r  Which  ree0very  <**«"V»  «  ^er  any  tZry  includhig  S 

contact,  statute  or  stnct  liability,  including  attorney  fees  and  other  legal  expenses,  including  those  related  to 
environment*  hazards  on  or  under  the  leased  premises  or  at  the  drill  site  or  operations  site  or"  n  a^  Uy  "dated 
o  Les  ee's  fadure  to  comply  with  any  and  aU  environmental  laws;  those  arising  from  or  in  any  way  related  to 
Lessee  s  operations  or  any  other  of  Lessee's  activities  in,  on  or  under  the  leased  premises  orTth^  dril  she  or 

may  arKe  out  of  or  be  occasioned  by  Lessee's  breach  of  any  of  the  terms  or  provisions  of  this  Lease  or  any  other 
act  or  om,ssH>n  of  Lessee,  its  directors,  officers,  employees,  partners,  agents,  contractors,  subcontracts?  guests! 


he  »hl,  w  rT  veJsucc"sors  ™d  *■»«■■•  Each  assignee  of  this  Lease,  or  of  an  interest  herein,  agrees  to 
be^ liable  for,  exonerate,  .ndemn.fy,  defend  and  hold  harmless  the  Lessor  Parties  in  the  same  manner  provided 

™C™™„BS  *  °ffiCm'  emp'0yeeS  »"d  a^ts  as  described  Zve  EXCEpI 
AS>  OIHERWISE  EXPRESSLY  LIMITED  HEREIN,  ALL  OF  THE  INDEMNITY  ORT  irATlON«  ANn/no 

w^ho™rSEDtHSf T?f ^fZ °F  THIS  LEA™  "^Zhou™™ °Z 

SSSS  PIS™  PARTY)'  W™  ^  -GL^TSS 

14.  Notjcei.  All  notices  required  or  contemplated  by  this  Lease  shall  be  directed  to  the  party  being  notified  at  the 
address  identified  above,  unless  notice  of  another  address  has  been  provided  in  writing.  All  such  notices  sLTbe  made  bv 
regtstered  or  certified  mail,  return  receipt  requested,  unless  another  means  of  delivery!  expressly  sS  * 

estl\  Z^Z3^  °f  Tit'P'  LeSS°r  makf  "°  WaiTanty  0f  any  kind  with  "»P««  ,0  *le  <»  the  surface  or  mineral 
lilt  ,       KPr,Sr  °r  T  T011  °f  °r  inter6St  therein-  M  warranties  that  mi8ht  ^se  by  common  law  orTy 

T^ZtfZ  ZT,      ^  **  ^.'T  5'0.23  ^  TeMS  Pr0perty  C0de  <OT  i,s  are  "cnrfcd  By 

acceptance  of  this  Lease,  Lessee  acknowledges  that  it  has  been  given  full  opportunity  to  investigate  and  has  conducted 
sufficient  investigation  to  satisfy  itself  as  to  the  title  to  the  leased  premises.  Lessee  assumes  all  risk  of  tWe  faTlurS 

1 6.    Top  Leasing  Permitted.  There  shall  be  no  prohibition  or  limitation  on  top  leasing. 

,11  MiaJemeTd^f  FeftS'  Ve"f  fOT  any  dispUte  arising  under  this  Lease  sha11  lie  in  Tarn>«  County,  Texas,  where 
all  obligations  under  this  Lease  are  performable. 

orHiilLi^'8^  """'I!"'  • M  3  rT"  °f  'and  devel°Pment  in  ^  v'cinity  of  the  lease  premises,  governmental  rules  or 
ordinances  regarding  well  sites,  and/or  surface  restrictions  as  may  be  set  forth  in  this  lease  and/or  other  leases  ui  the 
vicinity  surface  locations  for  well  sites  in  the  vicinity  may  be  limited  and  Lessee  may  encounter  Tfficuhy Securing 

uttstric,™  o  Z  2ZreWt7  °r  0thCT°eCTatiT  TherefOTe'  SiTOe reWOTki' *  OT  other  operations  rf 
either  restricted  or  not  allowed  on  the  lease  premises  or  other  leases  in  the  vicinity,  it  is  agreed  that  any  such  operations 

conducted  at  a  surface  location  off  of  the  lease  premises  or  off  of  lands  with  which  the^ease  preZTareTo" 
IZ^T:^  lease  provided  that  such  operations  are  associated  with  a  directional  well  for'th^^of^ 
reworking,  producing  or  other  operations  under  the  lease  premises  or  lands  pooled  therewith,  shall  forTrposes  of  thfs 
lease  be  deemed  operations  conducted  on  the  lease  premises.  Nothing  contained  in  this  paragraph  is  inteZi  to  modify 
any  surface  restrictions  or  pooling  provisions  or  restrictions  contained  in  this  lease,  except  as  efpressly  sS  X 

nort'ion0r^ntf0EXtMd  ^ iS  hCT,et>y  giVe" the  0pti0n- t0  be  eX6rcised  Prior  t0  the  ^  00  which  *is  l^se  or  any 
portion  thereof  would  expire  in  accordance  with  .ts  terms  and  provisions  of  extending  this  lease  for  a  period  of  two 

UU  years  as  to  all  or  any  portion  of  the  acreage  then  held  hereunder  which  would  expire  unless  so  extended  ThTonly 

bank  naZ^  "  ^?  '°  T^-  *"*  °Pti°n  bem8  "*  Paymeat  <°  LeSSOT  <«  for  ^»ort  credit  at  the  dlposito™  ^ 
bank  named  herein)  and/or  such  parties  entitled  under  any  change  of  ownership  according  to  Lessee's  recordTan 

l^Zt^     Tn     ^       f  Twenty  Five  ThoiLsand.  Dollars  ($25,000.00)  per  net  mineral  acre  owned  by  the 
oortfon ^f  *e  t  «   7  Tu  T  f  eXtension' m  ,he  acreage  so  extended.  If  this  lease  is  extended  as  to  only  a 

portion  of  the  acreage  then  covered  hereby,  Lessee  shall  designate  such  portion  by  a  recordable  instrument. 

20  Miscellaneous.  This  Lease  is  entered  into  in  the  State  of  Texas  and  shall  be  construed,  interpreted  and  enforced 
in  accordance  with  the  laws  of  the  State  of  Texas  without  reference  to  choice-of-law  rules.  Sh^KSS 

e^rceaWmvTanv  th°  *  ■"  *  *  a^d  that  this  sha"  ™<  "  ffec  * 

UU^ontnl  I  ,hU  F 1  T 6  PUrP°Se  °f ^  t0  C°nf0rm  t0  th£  l3W  regarding  such  Provision-  The  section 
Lease  TWs  I  raT  K  aretf°r.C°nVemence  only  and  shall  not  by  themselves  determine  the  construction  of  this 
^,,„  may  be  e*?°»ted  m  one  or  more  counterparts,  each  of  which  shall  be  deemed  an  original,  but  all  of 

which  shall  constitute  one  and  the  same  instrument.  Singular  and  plural  terms,  as  well  as  terms  stated  in  the  mascu l  ne 

toLear  8       '  Sha"  ^  ^  '°  inC'Ude  ^  °ther(S)  38  *e  C°nteXt  *  t0  «ll«^^m^^f 

execution  L7hSn  °F'  f S  ^  executed  <°  >*  effective  as  of  the  date  first  written  above,  but  upon 

Z^J^o^?Z7      h y  "*  ,hf  KSlgnat°ry'S  hekS'  dCViSeeS'  eXeCUt0rS'  administrators,  successors  and 
assigns,  whether  or  not  this  Lease  has  been  executed  by  all  parties  hereinabove  named  as  Lessor. 
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*EE  B.  GUMM,  AS  PRESIDENT,  OF  BREW 
PROPERTIES,  LP.,  A  TEXAS  LIMITED  PARTNERSHIP 
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STATE  OF  TEXAS 
COUNTY  OF  TARRANT 


as 


CHAD  RAYMOND  DOWEU. 
MY  COMMISSION  EXPIRES 
Jl*  2*2012 


Notary  Public 


lie,  State  of  Texas 
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EXHIBIT  "A" 


?H^^"  »*«  ^       a„o        Block  7,  *  Earles  A(MitiM,,  an 
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